UNITED STATES OMB APPROVAL
FORM D SECURITIES AND EXCHANGE COMMISSION / 7 0( OMB Number,  3235.0076]
/ Q\' Washington, D.C. 2054% Expires: August 31 '2008
-: & . . Estimated average burden
,x oyl FORM D hours per response. ... .16.00
. v} NOTICE OF SALE OF SECURITIES —_SECUSEONLY _
AR PURSUANT TO REGULATION D, | |

ot SECTION 4(6), AND/OR OATE RECEVED
\Nas\“‘%‘%mmm LIMITED OFFERING EXEMPTION L |
o

Name of Offering ([ ] check if this is an amcndment and name has changed, and indicate change.)

Appleby Telecommunications, LLC

Filing Under (Check box(es) thal apply): D Rule 504 [] Rule 505 [f] Rulc 506 [] Section 4(6) ] VLoE
Type of Filing:  [] MNew Filing [ ] Amendment

Name of Issuer ([ check if this is an emendment end name has changed, and indicate change.) 080 58
Appleby Telecommunications, LLC

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
551 Fifth Avenue, Suite 1625, New York, New York 10176 (646) 344-1106

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telcphonie Number (Including Area Code}
(if different from Executive Offices)

Brief Drescription of Business
Provides specialty international wholesale telecommunications servicas, including, low cost cell phone call terminations between the U.S. and
U.K, as well as other strategic locations around the world.

Type of Business Crganization
[} corporation [ limited partncrship, already formed 7] other {please specify):

] business trust ] limited partrership, to be formed Limited Llability Company PROCFQS
Month Year

Actual or Estimated Date of Incorporation or Organization: [§]4] [OIH] Actuat [7] Estimated A U
Jurisdiction of Incorporation or Organization: {(Enter two-letter U.5. Postal Service abbreviation for State: G 2 l 2008
CN for Canada; FN for other forcign jurisdiction)

HiY!
GENERAL INSTRUCTIONS MSONW

Federal:
Who Must File: All issucrs making an offering of sccurities in reliance on an exemption under Regulstion D or Scction 4(6), 17 CFR 230.501 ctscq. 0r 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 1S days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securitics
and Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below of, if received at that address after the datc on
which it is due, on the date it was mailed by United States registered or certificd mail 10 that address,

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W,, Washington, D.C. 20549.

Copies Reguired: Fiye (5} coni¢s of this notice musi be filed with the SEC, one of which must be manusily signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain al! information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics is those states that have adopted
ULOE and that have adopted this form. Issuers retying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. [f a slate requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shatl be filed in the approprialc stetes in eccordance with state law. The Appendix to the notice constitutes e part of’
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states wiil not result In a loss of ike federal exemption. Conversely, failure to lile the
appropriate federal notice will aot rezult in a loss of an available state exemption unless such exemption is predictated on the
filing of a jederal notice.

Pergons who reapond to the collection of Information contained in this form are not
SEC 1972 (68-02) required to respond unless the form displays a currently valid OMB cantral numbar, 1 of 9




Each promoter of the issucr, if the issuer has been organized within the past five ycars;
e  Each beneficial owner having the powes to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

e  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers, and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  {7] Promoter D Beneficial Owner [ Executive Officer [:] Director {:| General and/or
Managing Partner

Full Name (Last name first, if individual)

Matrix 4.5.A, LLC

Business or Residence Address  (Number end Street, City, State, Zip Code)

16 East 40th Street, New York, New York 10016

Check Box(es) that Apply:  [] Promoter  [/] Bencficial Owner O Executive Officer [J Director [/l Genessi-andier
Maesaging-Rasine:

Managing Member

Full Name (Last name first, il individual)

Appleby Partners & Company, LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

81 Greene Street, #3, New York, New York 10012

Check Box(es) that Apply:  [] Promoter [ Beneficial Gwner [Z] Exccutive Officer [] Director (] General and/or
Managing Partoer

Full Name (Last name first, if individual)

Lieberman, Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)

81 Groena Street, #3, New York, New York 10012

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner Exccutive Officer [ ] Director  [] General and/or
Managing Partner

Full Neme (Last name first, if individual)

Hicks, H. Malville, Jr.

Business or Residence Address (Number apd Streed, City, State, Zip Code)

551 Fifth Avenue, Suite 1625, Mew York, New York 10176

Check Box{es) that Apply:  [] Promoter  [] Beneficial Owner [f] Executive Officer [ Director [0 General endfor
Manzging Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Mumber and Street, City, State, Zip Code)

Check Box(es) that Apply:  [[] Promoter  [[] Bencficial Owner [} Exccutive Officer [} Diircctor [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner [ Exccutive Officer [ Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, &5 azcessary)
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S el

§. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? .......-... eeteteesanasaen O
Answer also in Appendix, Column 2, if fiting under ULOE.

2. What is the minimum investment that will be accepted from any individual? L} 10,000.00
Yes Ne

3. Does the offering permit joint ownership of & SINLE URILY wvrmmreee i s =]

4. Enter the information requested for each persoen who has been or will be paid or given, directly or indirectly, any
commission or similar remuncration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more then five (5) persons to be listed are associated persons of such
8 broker or deajer, you may set forth the information for that broker or deater only.

Full Name (Last name first, if individual)

Matrix, USA LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

18 East 40th Street, New York, New York 10016

Name of Associated Broker or Dealer

Sanford Rich

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SIB1ES) wverrrivriscncinccniris i raesiones A All Sates
[AL] (AR] €1 [BC] (B

M 8 A K B A M M MA M MY M M

M 0 Y ) & ™M Y K M O 0K & EE
M 0 B0 M @@ 0 OO A WA W 0 B &

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Soticit Purchasers
(Check “All States” or check individual StALES) ... s e s s o - [J Al States
K [aZ) (cal (€O [DE] Ga HD OB
o O8 (A (K8 ME] [MA] My  [Ms]
M7 {NH] &M [RY) (NC (oH] (0K]
(8p] (X} wal (wi)

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check Individual SIAIES) ... rssesnianns [J All States
Al) [AX] [AZ) [@AR (€A [ €M [[mE ©f [E G EH] [O0]
o) M (A ®] K] A M My MA M M M) MO
M1]  [NE] FH) @m0 (oH
(RO [5D] x| 1T} wr)

(Use blank sheet, or copy and use additional copics of this sheet, as necessary. )
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Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Enter “0” if the answer is “none™ or “zero.” If the transaction is an exchange offering, check
this box ] and indicate in the columns below the amounts of the securitics offered for exchange and

already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold
Debt .. S S
BQUITY cvouresesereercsseresmresersesrasans 5.5,000,000.00 ¢ 20,000.00
LLC Units

Convertible Securities (including warmants) ... JRU— s s
PANErshiD INIETESIE c.cucveceiianiiriieersnsianrsersrssssrsrasssestems ssimsstissnstasanbasset seasasvastasassssasssarenseatan setbossessssetstont $ b
Qther (Specify } eeeremnr it e R Rt SRR b et R AR s s

L1 OO OO OO s_5.000,000.00 ¢ 20,000.00

Angwet also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases cn the total lines. Enter “0™ if answer is “none” or “zero.”

Aggregate
Number Déllar Amount
Investors of Purchases
Accredited INVESIONS ....c..oeoccc v resressrersesernss entr bR AR R LRSI LR SRR A 20 1 $_20,000.00
Non-accredited Investors .......... ‘$
Total (for filings under Rule 504 01Y) ..cevvrvrcrnrrrerocereereeesosneeeeosmssmssssessssssssesssmsstoresssnes ) s
Answer also in Appendix, Column 4, if filing under ULOE.
Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (§2) months prior to the
first sale of securities in this offering. Classify securifies by type listed in Part C — Question |.
Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..o oo i i et s rrr i er e st ees ee e e ree e teens sees stnmrerms Rt s et vermres 3
Regulation A ... o e e e e e e H
TOA) vttt eecmres et ab e et s et es et o e s s asaeteren $_0.00
8. Fumish s statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Ageat’s Fees ....... )
Printing and EDEIAVINE COSLS.......ccoovsiiicsisosimsssessssssssssassssessissst sssssssssssssssssssssnsrasss sosssessstessstassss ssssansssssassesos g s
LLEBRT FEES .rvereneesmeaessanssesiesens s ssss e 555805094 1085548158881 e e e s_50.000.00
Accounting Fees SRR — s
Engincering Fees ... erenerarare RS re e AR et bR Re A TeS Ferrans 0 s
Salcs Commissions (Specify finders’ fees SEPAralE)y) ... mecsisrsiemsiesemsmsrsesssssssssbsssarssasssinss RS s
Other Expenses (ideatify) $ 500,000.00
TOMBE crceeteersesesesssmsssss s sbees e rseto bt g $_550.000.00

40f &

Y.




b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses funushed in response to Part C — Question 4.a. This difference is the “adjusted gross 4,450,000.00
proceeds to the issuer.” .....ccivnvens rett s e e e et iees et bSO R AR e e 3

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
AfTiliates Cthers
Salaries and fees TP rieesins e e sbr oAk bR 8RS s as
Purchase of real estatc . reeeuesssenemt e bet e AR par s E R rA s aR RS s pk bt s s
Purchase, rental or ieasing and instatiation of machinery
and equipment .... . ernererers e aarerabe b eneshec A eReR R e 0s s
Construction or leasing of plant buildings and fACIlitIes ... imssssirermiierse e sesensrssse s 0s gs
Acquisition of other businesses (including the value of seturities involved in this
offering that may be used in exchange for the asscts or securities of another
SSUCT PUTSUANE 10 B IIETREN) 1.vruvurresserenssoramssessmsersoeres sosemase s s s S LR OSSPSR om0 ek Os gs
Repayment of indebtedness .......coeveeerensecsonnens Aas 597.011.00 gs
WOTKIDE CRPILBL...o.ovuvevs s sariissessissssss s serasesnes et sesbres b b ste st b st b a8 sS4 e bR e sans oo 2em e w113 ¥ 3,552,989.00
Other (specify): 0s s 3,000.000.00
-3 s
Column Totals ........ . . , . s 597.011.00 s 6,552,989.00
s 7.150,000.00

Total Payments Listed (column 1otals added) ... s O

authorized person. Ifthis notice is filed under Rule 505, the following
curities and Exchange Commission, upon written request of its staff,

the information furnished by the issucr to any non-accredit stor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sign: Date (Q
Appleby Telacommunications, LLC / August =, 2008

Name of Signer (Print or Type) Titlg of Signks (Print or Type)
Appleby Partners & Company, LLC Mﬁlnaging mber of Appleby Partners & Company, LLC

END

ATTENTION
Intentional misstatements or omlssions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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